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STATEMENT OF THE BASIS OF JURISDICTION
Amicus curiae MSAE concurs with the statements of the basis of jurisdiction set forth by

Plaintiffs/Appellants and Defendant/Appellee, Michigan High School Athletic Association.



STATEMENT OF QUESTIONS INVOLVED
WHETHER THE COURT OF APPEALS PROPERLY FOUND THAT THE
MICHIGAN HIGH SCHOOL ATHLETIC ASSOCIATION IS NOT AN AGENCY
OF LOCAL SCHOOL DISTRICTS.
The trial court declined to address this question.
Plaintiffs/Appellants answered, "No."

Defendant/Appellee answered, "Yes."

Amicus Curiae, MSAE answers, "Yes."



STATEMENT OF FACTS

The Michigan Society of Association Executives accepts the statement of facts set forth
by Defendant/Appellee Michigan High School Athletic Association, but would add the following
facts specifically pertaining to MSAE.

The Michigan Society of Association Executives ("MSAE") has been in existence since
1927. It functions as both an information resource and professional network for its 1,000
members, most of whom are employed as chief executive officers of not-for-profit Associations
that have been granted tax-exempt status pursuant to United States Department of Treasury —
Internal Revenue Service Code Sections 502(c)(3) and 501(c)(6), respectively (collectively, the
"Member Associations").

The Member Associations are an integral component of Michigan's economy.
Specifically:

o There are presently 845 Member and Non-Member Associations headquartered in the

State of Michigan.

e Member and Non-Member Associations currently employ approximately 9,936

individuals.

e The Member and Non-Member Associations have total gross payrolls and total

annual budgets of $292,902,695 and $982,894,950, respectively.

Both Member and Non-Member Associations positively impact the State of Michigan's
fiscal health and well-being. Hence, any act that adversely affects Michigan's Associations will
adversely affect the State of Michigan's entire economic fabric. Attached to and made an
integral part of this Amicus Brief as Exhibit A is an in-depth economic data analysis of both

Member and Non-Member Associations headquartered within the State of Michigan.



MSAE's goals include advancing knowledge and skill in organizational management and
technical specialties, facilitating the exchange of experience and expertise among association
professionals, advocating the value of professional management of not-for-profit associations
and assisting with the career progression of members. To those ends, MSAE offers a number of
edﬁcational conferences for members, ranging from single day conferences on professional
development and technology to a ten-month academy on association management and
leadership.

MSAE also provides a wide range of information resources, including a bi-monthly
newsletter, a comprehensive library of resource and reference materials, membership survey data
and a variety of other educational and resource materials. MSAE facilitates the exchange of
information among its members by offering a membership directory, a variety of marketing
tools, an operating ratio report, and special interest group programs. In addition, MSAE provides
other services such as a group directors and officers liability insurance program, health plans,
internet web site services, and group purchasing programs. MSAE ensures that the concerns of
both its Member and Non-Member Associations are heard by Federal, State and local legislators
and decision makers in the executive branches of federal, state and local government. Without
MSAE, it is unlikely that both the micro and macro concerns commonly shared by its Members
would be known to Federal, State and local policymakers. Further, without Michigan
Associations in general it is extremely unlikely that the common concerns of both individual and
corporate Association members would either be known to or acted upon by Federal or State or
local policymakers.

Perhaps one of the greatest illustrations in that regard can be found in the American

Association of Retired Persons ("AARP"). Without AARP, it is unlikely that the individual



voices and concerns of America's senior citizens would ever be heard by Federal, State or local
legislators or executive policymakers. Similarly, the members of every Association are both
empowered and heard by policymakers due solely to the role played by every Association.
Additional information regarding the valuable role played by Associations is set forth at
Exhibit B. |

Associations serve as a VOICE of recognition for their membership and not as an agent.
By threatening the ability of unempowered individuals and entities to be heard, the very

cornerstone of the American democratic process is undermined.



ARGUMENT

1. THE COURT OF APPEALS PROPERLY FOUND THAT THE MICHIGAN
HIGH SCHOOL ATHLETIC ASSOCIATION IS NOT AN AGENCY OF LOCAL
SCHOOL DISTRICTS

A. Standard Of Review

The trial court decided this case on Plaintiffs' motion for summary disposition. This
Court reviews de novo lower court decisions on motions for summary disposition. Quality
Products & Concepts Co v Nagel Precision, 469 Mich 362, 369; 666 NW2d 251 (2003). The
issue of whether MHSAA is an agency of its member school districts was decided as a matter of
law by the Court of Appeals. Questions of law are reviewed de novo by this Court. People v
Perez, 469 Mich 415, 418; 670 NW2d 655 (2003). Questions of statutory construction are also
reviewed de novo. Oakland Co Bd of Comm'rs v Michigan Property & Casualty Guaranty Ass'n,
456 Mich 590, 610; 575 NW2d 751 (1998).

B. Introduction

This matter arises out of a dispute regarding whether Defendant, the Michigan High
School Athletic Association, is subject to the requirements of the Freedom of Information Act,
MCL 15.231; MSA 4.1801(1), et seq. The trial court granted Plaintiffs' motion for summary
disposition based on its finding that MHSAA is "primarily funded by or through state or local
authority,” MCL 15.232(d)(iv), and therefore was a "public body" for purposes of F OIA.! The
trial court therefore found that it was not necessary for the court to consider Plaintiffs’ alternative
arguments that MHSAA was a public body in that it was "created by state or local authority,"

MCL 15.232(d)(iv), or that it was an "agency” of a public body, MCL 15.232(d)(iii).

! See, Appellant's Appendix at p 35a.



On appeal, the Michigan Court of Appeals exercised its discretion to address not only the
question answered by the trial court, i.e. whether MHSAA was a public body because it was
"primarily funded by or through state or local authority," but also the questions not addressed by
the trial court, i.e. whether MHSAA was a public body because it was "created by state or local
authority” or was an agent of its school district members. Breighner v Michigan High School
Athletic Ass'n, 255 Mich App 567, 577-585; 662 NW2d 413 (2003).2 The Court of Appeals
found that MHSAA was not a public body under any of the definitions of "public body" set forth
in the FOIA statute at MCL 15.232(d). Id. at 583. Amicus curiae, Michigan Society of
Association Executives, will address only one of the findings by the Court of Appeals,
specifically its conclusion that MHSAA is not an agent of its member school districts. As will be
discussed below, the Court of Appeals properly decided this issue and its decision should be
affirmed.

C. The Court Of Appeals Properly Found That MHSAA Was Not An
Agent Of Its Member School Districts.

The FOIA statute does not define "agency." Accordingly, in reaching its conclusion that
MHSAA was not an agent of its member school districts, the Court of Appeals consulted with
Black's Law Dictionary (7th ed), where "agency" is defined as "a fiduciary relationship created
by express or implied contract or by law, in which one party (the agent) may act on behalf of
another party (the principal) and bind that party by words or actions." Breighner, 255 Mich App
at 582-583. The Court, citing St Clair Intermediate School Dist v Intermediate Ed Ass'n/Mich

Ed Ass'n, 458 Mich 540, 558 n 18; 581 NW2d 707 (1998), found that:

2 See also, Appellant's Appendix at p 45a.



"It is a fundamental principle of hornbook agency law that an agency relationship

arises only where the principal "has the right to control the conduct of the agent

with respect to matters entrusted to him."

Breighner, 255 Mich App at 583.

The Court of Appeals further found that the MHSAA was independently governed and
that the member school districts had no authority, as principals, to control the conduct of the
MHSAA, either individually or in the aggregate. /d. Based on these findings, the Court held,
correctly, that MHSAA was not an agent of its member school districts and therefore not a
"public body" for purposes of FOIA. Id.

Plaintiffs’ contrary position, that MHSAA is an agent of its member school districts, flies
in the face of long-established law. Under Michigan law, an "agent" is a person with express or
implied authority to represent or act on behalf of another person, i.e. the principal. Burton v
Burton, 332 Mich 326, 337; 51 NW2d 297 (1952). An agent takes his authority from the
principal to act on the principal's behalf. /d.

One of the linchpins of the principal agent relationship is the principal's authority to
control the conduct of the agent. The Restatement of Agency defines agency as "the fiduciary
relation which results from the manifestation of consent by one person to another that the other
shall act on his behalf and subject to his control, and consent by the other so to act." 1
Restatement Agency, 2d, § 1, p 7 (emphasis added), cited with approval by People v Konrad,
449 Mich 263, 283; 536 NW2d 517 (1995). Michigan courts have found that the principal's right
to control the conduct of the agent is "fundamental to the existence of an agency

relationship." St Clair Intermediate School Dist, 458 Mich at 558 (emphasis added). See also

Elezovic v Ford Motor Co, 259 Mich App 187,212; _ NW2d ___ (2003).



In keeping with its prior decisions, the Court of Appeals correctly found that MHSAA's
member school districts did not control MHSAA because MHSAA is controlled by its own
board of directors. See Berschback v Grosse Pte Schools, 154 Mich App 102, 110; 397 NW2d
234 (1986) (Iv den 425 Mich 851). ("Technically, the MHSAA is a private, nonprofit
corporation. The MHSAA is governed by a representative council made up of fourteen members
elected by the member schools and four members appointed by the elected members. The
representative council elects the MHSAA's executive committee, which consists of seven
members.")

Further, this Court has previously emphasized that the relationship between MHSAA and
its members is completely voluntary:

[T]he fundamental nature of the relationship between the MHSAA and its

member schools—these schools voluntarily cede to the MHSAA full authority to

regulate interscholastic athletics. . . . Neither students nor schools were

compelled to submit to the governance of the MHSAA, yet all did so. As the

record indicates, Lake Fenton and all other MHSAA member schools annually

adopt a resolution establishing MHSAA membership, and accepting MHSAA

governance of the athletic competitions in which the schools participate.

Kirby v MHSAA, 459 Mich 23, 36-37; 585 NW2d 290 (1999). See also Cardinal Mooney HS v
MHSAA, 437 Mich 75, 80-81; 467 NW2d 21 (1991) ("We also find relevant the fact that the
member schools of the MHSAA have voluntarily agreed to submit to the MHSAA's regulations .

.. as a condition of their membership.")’

3 Amicus Michigan Press Association relies on Richards v Birmingham School District,
348 Mich 490; 83 NW2d 643 (1957) (overruled in part by Williams v Detroit, 364 Mich 231; 111
NW2d 1 (1961)) in support of the proposition that a governmental function, namely the
organization of athletic competition in Michigan public schools, has been delegated to MHSAA.
That reliance is misplaced. The Richards court "merely found that, when a school district
chooses to allow, foster and promote interscholastic athletics, such interscholastic athletic
programs are a component of a school's educational program and, thus, constitute a government
purpose for purposes of the governmental immunity analysis." Berschback, 154 Mich App at
118-119.



Clearly, no one school district, or even all of the districts in the aggregate, has the
authority to control MHSAA. Without a showing of control, MHSAA is not, as a matter of law,
an agent of its member school districts. St Clair Intermediate School Dist, supra. Thus, the Court
of Appeals properly found that MHSAA is not an agency of its member school districts. That
conclusion should not be disturbed on appeal.

D. A Contrary Finding On The Question Of Agency Would Have Far-
Reaching Implications For Other Member And Trade Associations.

Plaintiffs continue to argue before this Court that MHSAA is an agent of the school
districts. While the impetus for this argument appears to be limited to Plaintiffs' attempt to bring
MHSAA under the scope of FOIA, a finding by this Court that MHSAA is an agent of its
member districts would have far-reaching and potentially devastating implications for other
member and trade associations.

1. Voluntary member and trade associations exist to serve the needs
of their members.

Member and trade associations exist to serve the common goals of their members by
providing such services as technical education and professional development, facilitating
information exchange among members, advocacy on issues of common concern to the members,
and, as in the case of MSAE, providing access to group insurance and benefit plans. The
information flow between a trade or member association and its members is generally one way:
the association exists to provide information to the members, not the other way around.
Membership in a trade or member association is voluntary.

Unlike an agent-principal relationship, member and trade associations generally know
little or nothing about the internal workings of their members. MHSAA, for example, does not

have to be knowledgeable about the administration or internal affairs of its member school

10



districts in order to provide services related to the regulation of interscholastic athletic
competition. Similarly, MSAE knows nothing about the internal affairs of the associations
represented by its member association executives.

2. Voluntary member and trade associations are not controlled by
their members.

Significantly, neither member nor trade associations are controlled by their members.
MSAE, like MHSAA, is controlled by its own board of directors. The board and the board alone,
not the members, control MSAE's conduct and activities. This is also true of other Voluntary
trade and member organizations. MSAE has both attached to and incorporated herein its
corporate bylaws to this Amicus Brief as Exhibit C as conclusive evidence to demonstrate that
its actions are controlled solely by both its Board of Directors and executive management and
not its membership.

3. Deeming associations to be agents of their members would have
devastating consequences.

Deeming member and trade associations to be agents of their members would have
devastating consequences and could mean the end of voluntary membership organizations as
they now exist. Namely, 'creating' an agency relationship where none presently exists will
(among other things) by its very nature:

e Dramatically increase the insurance premiums assessed against all Associations by

their respective General Liability Insurance Carriers.

e Create a risk management nightmare for an Association's Board of Directors and

Executive Management that is incapable of being either managed or reconciled.
e Cause an inherent conflict of interest of managerial authority to arise in the Bylaws

of every Association.

11



e Dramatically increase the insurance premiums assessed against all Associations by

their respective Directors and Officers and Errors and Omissions Insurance Carriers.

The dramatically increased insurance premiums that will be assessed and underwritten by
all insurance carriers that provide coverage to all Michigan Associations would result in such
Associations' inability to (i) fund ongoing operations without massive employee layoffs and (ii)
continue providing the services that are customarily supplied to Association members. Hence,
the arbitrary creation of an agency relationship where no such relationship exists would lead to a
catastrophic reallocation of Association funding in order to fund massively increased insurance
premiums.

An agent, in order to act for the principal, must have sufficient knowledge to be able to
act on behalf of the principal. As discussed above, membership associations typically know
nothing about the internal workings of their members. Deeming an association to be the agent of
those members necessarily imputes a level of knowledge to the association which the association
simply does not have.

Moreover, deeming an association to be the agent of its members would raise issues of
responsibility and liability that would be difficult, if not impossible, to overcome. It is black
letter law that "a principal is responsible for the acts of its agents done within the scope of the
agent's authority," even where the agent's action is contrary to the instructions of the principal or
where there was reliance on an agent's apparent authority. Elezovic, 259 Mich App at 212. This
1s so because "the law creates a practical identity" of a principal and its agents, so that the
principal "is held to have done what they have done." Smith v Webster, 23 Mich 298, 300 (1871),
cited with approval by Cox v Flint Bd of Hospital Managers, 467 Mich 1, 11; 651 NW2d 356

(2002).

12



Thus, any decision finding that a voluntary member or trade association is the agent of its
members raises the specter of the members, as "principals,” being liable for the actions of the
association, as their "agent," even though the members have no ability to control or direct those
actions. It is reasonable to assume that no organization would voluntarily put itself at risk of
being held liable for the conduct of a member or trade association.

The converse is also true. In addition to the liability of a principal for the actions of its
agent, the law has long recognized that there are circumstances under which an agent may be
liable to its principal. See e.g. Burton, 332 Mich at 338-339. Thus, an association could be liable
to its members, even though the association generally has no knowledge of and no involvement
in the affairs of its members.

Clearly, the risk of such unforeseen and unmanageable consequences would put both
associations and their members in a completely untenable position. The great value and
assistance that voluntary member and trade associations provide to their members would be
significantly impaired, if not rendered impossible, by a finding that the associations act as agents
of their members. This Court should therefore affirm the conclusion of the Court of Appeals, and

find that MHSAA is not an agency of its member school districts.
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RELIEF REQUESTED
For the reasons set forth above, amicus curiae MSAE requests that this Court affirm the

decision of the Court of Appeals and find that MHSAA is not an agency of its member school

districts.
Respectfully submitted,
VARNUM RIDDERING SCHMIDT & HOWLETT LLP
Attorneys for Michigan Society of Association Executives
Date: February | 2— , 2004 By: L o evl— L\.ck_m.d,a—y
Kevin C. OMalley (P43621) '/
Beverly Holaday (P41105)
Business Address & Telephone:
Bridgewater Place, P.O. Box 352
Grand Rapids, Michigan 49501-0352
(616) 336-6000
949296 3
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EXHIBIT A



FEB-29 B4 16:47 FROM:M.S.A.E. S17-782-9015 TO: 916163367808 PAGE: 02718

The Economic Impact of

Number of Associations
in Michigan 845

Full-Time Employees 9,936
Total Gross Payroll $292.902,695

Total Annual Budget $982,894,950

P,
i g
Associations Advance America



FEB-09 24 16:47 FROM:M.S.A.E. 517-7T82-9015 TO: 916163367800 PRGE: 93718

Economic Impact of Associations in Michigan - Page 2

Total Annual Budgets
of Associations in Michigan
$982,894,950
How Budgets are Spent
Typical Percent Projected
Devoted Statewide
Payroll 29.80 % ‘ $292,902,695
Consulting 4.42 % $ 43,443,957
Legal 2.34 % $ 22,999,742
Accounting 1.40 % $ 13,760,529
Printing 515 % $ 50,619,090
Graphic Design 0.78 % $ 7,666,581
Insurance 2.39 % $ 23,491,189
Computers 231 % $ 22,714,873
Staff Air Travel 195 % $ 19,166,452
Rent 323% $ 31,747,507
Other 9.74 % $ 95,733,968
Office Space
Rented - 57.9%
Owned 28.4%

Party Owned or Rented — 3.8%
Total Square Feet Occupied by Michigan Associations — 3,993,784

Associations Advance America
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MSAE BYLAWS

ARTICLEI-NAME
THE NAME OF THIS ORGANIZATION SHALL BE THE MICHIGAN SOCIETY OF
ASSOCIATION EXECUTIVES (MSAE).

ARTICLE I - PURPOSE
The purpose of this organization shall be to promote association management as a profession and
to educate members and the public in the advancement, improvement, and uses of voluntary
associarions. Toward this end MSAE shall: (1) develop and encourage high standards of
professional conduct among staff members serving tradc, technical, business, and professional
associations; (2) provide opportunities for study and the exchange of experience and expertise in
the field of association management through meetings and publications; (3) acquire, preserve,
and disseminate data and information on the functions and accomplishments of voluntary
associations; and (4) consistent with the public interest, and subject to prior approval of the
Board of Directors, take positions and express opinions on issues directly and generally affecting
voluntary associations.

ARTICLE IIl - MEMBERSHIP

Section 1. Qualification: Membership in MSAE shall be open primarily to persons employed by
voluntary business, trade, professional, technical, educational, philanthropic, or similar type
organizations. The requirement that the organization be voluntary shall not exclude such
organizations as an integrated state bar assocjation or other professional society with a Licensing
function.

Section 2. Voling Membership: Active members are persons who are employed by voluntary
orpanizations to manage their affairs. The privileges of voting and holding office arc restricted
1o Active members.

Section 3. Non-voting Membership: Except as noted in Article VI, Section 2, the following
classes of membership in MSAE shall be ineligible to vole or to hold office:

(a) Associalc Membership: Associate members are persons employed by volunlary
organizations represented by at least one Active MSAE member.

(b) Allicd Membership: Allied members are organizations that have interests related to the
purpose of MSAE but that are incligible to be represented by Active members.

The Board of Directors may divide the allied membership inio separate classes for the purpose of
establishing dues levels and membership benefits.

(c) Honorary Membership: Honorary members are persons so designated by the Board of
Directors upon nomination by Active members in good standing.

(d) Emeritus Membership: Emeritus members are persons who have been Active or Associate
members for a minimum of five years and are in good standing upon retirement. Emeritus
membership status shall begin with the MSAE membership year following retirement. Return to
cmployment by voluntary or allied organizations shall require transfer into an applicable
membership classification.
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{€) Student Membership: Student members are persons who are engaged in formal study leading
1o a career in management of voluptary organizations and who have been recommended for
membership by ao Active member in good standing.

(f) Affiliate Membership: Affiliate members are persons pursuing employment in association
management, but are jneligible to be represented by an Active member.

Section 4. Non-voting Membership Privileges: With the exception of the privileges of voting
and holding office, membership benefits shall be conferred upon Non-voting members under
such terms as the Board of Directors shall determine.

Scetion 5. Removal: Any member may be suspended or expclled for any cause the Board of
Direciors believes is detrimental to MSAE by & two-thirds affirmative vote of the Board. For
any cause other than non-payment of dues, a vole for removal shall occur only after the member
has been advised of the complaint and has been given reasonable opportunity to respond.

Section 6. Reinstatement: A suspended member may be reinstated upon written request to the
Chairman of the Board and two-thirds affirmative vote by the Board of Directors.

Section 7. Non-discrimination; Membcrship in VISAE may not be denied to any applicant based
upon any classification protected by applicable state and fedcral statutes, such as race, sex, age,
national origin, handicap, marital status, familial status, height, and weight, color or religion.

ARTICLE IV - ORGANIZATION STRUCTU RE
Consistent with the purpose of MSALE, the Board of Directors may et its discretion establish
organizational units such as councils, committees, and sections; furthermore, the Board shall
cxercise authority over policies, services, programs, and budgets of all organizational units,
including qualifications for membership, unless otherwise stated in these Bylaws.

ARTICLE V - MEETINGS OF MEMBERS AND VOTING
Section 1. Annual Business Meeting: The Annual Business Meeting of the membership shall be
held at such place and on such dates as may be determined by the Board of Directors.

Section 2. Special Meetings: A special meeting of MSAE shall be called by the Board of
Directors at any time, ur shall be called by the Chairman of the Board upon rcceipt of a written
request by no fewer than twenty-five (25) Active members within three (3) months, at a time and
pluce determined by the Board of Directors. The busincss to be transacted at any special meeting
shall be stated in the notice thereof, and no other busincss may be considered at that time.

Section 3. Norice of Meetings: Written notice of any business meeting of thc membership shall
be mailed 1o the last known address of each Active member not less than thirty (30) nor more
than sixty (60) days before the date of the meeting.

Section 4. Voting: At all business meetings of the membership each Active member in good
standing shall have one (1) vote, and may take part and vote in person only. Unless otherwise
specifically provided by these Bylaws, a majority vote of those Active members present and
voting shall govern.
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Section 5. Election of Board of Directors: Members of the Board of Directors shall be elecled
by a majority of the votes cast by active members prior to the annual business meeting utilizing
written ballots, electronic voting, or any other method approved by the Board of Directors.

Section 6. Quorum of Members: Atan Annual Business or specia) meeting of members, a
quorum shall consist of those Active members present. All actions 1aken by said members shall
be implemented by the Board of Directors.

ARTICLE VI- BOARD OF DIRECTORS
Section 1. Authority and Responsibility: The poverning body of MSAE shall be the Board of
Directors. The Board of Directors shall have supervision, control, and direction of the affairs of
MSAE,; shall determine its policies and changes therein: shal} supervise (he disbursement of its
funds; and shall be responsible for the interpretation of these Bylaws. The Board may adopt such
rules and regulations for the conduct of jts business as shall be deemcd advisable, and may,
the execution of the powers granted, delepate certain of its authority and responsibility to the
Execative Commiriee.

Section 2. Composition: The Board of Directors shall consist of fifteen (15) Directors elected
from the voting membership; the most recent past Chainmnan of the Board able and willing to
serve; ex-officio, the chief elected officials of each of the Regional Affiliates; and, ex-officio, the
President, who shall serve without vote. Notwithstanding any provision of these Bylaws to the
contrary, an allied member may be clected to serve and vote on the Board of Directors. No lesy
than one-third of the voting Board members chall be Active members employed by voluntary
organizations with headquarters in Southeast Michigan (Wayne, Oakland, Macomb, Washtenaw,
Monroe, Lapeer, St. Clair, or Livingston Countics.)

Section 3. Term of Office: Elected Directors shall serve three (3) years staggered teyms of until
their successors have been vlected and assume office. Newly elected directors shall assume
office immediately following the Anpual Business Meeting.

Section 4. Re-election: No elected Director who has served twa (2) full consccutive terms shall
be eligible for re-election until at Jeast one (1) year has elapsed.

Section 5. Nominations: A nominating committee appointed by the Chairman of the Bourd shall
present at least onc nomines for each elected Director seat on the Board which is about to expire.

Section 6. Vacancics: Any vacancy occurring among the elected Directors between Annual
Business Meetings of the Membership shall be filled by the Board of Directors. A director so
appuinted 1o fill a vacancy shall serve the unexpired term of his or her predecessor.

Section 7. Meetings of the Board: Regular mectings of the Boards of Directors shall be held no
less than two (2) times during the 2dministrative year at such time and place as the Board may
prescribe. Notice of all such meetings shall be given 10 the Directors not 1ess than thirty (30)
days before the date of the meeting. Special meetings of the Board may be called by the
Chairman of the Board, or at the request of any eight (8) elected Directors. by notice to cach

member of the Board of Directors not Jess than seventy-two (72) hours before the meeting is t0
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be convened.
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Section 8. Quorum of the Board: At any mecting of the Board of Directors, a majority of the
voting members of the Board shall constitute 2 quorum for the transaction of business of MSAE,
and any such business thus transacted shall be valid providing it is affirmatively passed upon by
a majority of those present.

Section 9. Absence: Any Director who shall have been ahsent without excuse by the Chairman
from two (2) consecutive regular meetings of the Board during a single administrative year shall
vacate automatically the seat on the Board and the vacancy shall be filled as provided in these
Bylaws.

Section 10. Removal: The Board of Direclors may remove for cause any Director by Lwo-thirds
affrmative votc of the Board prescnt at any regular or special meeting. A vote for removal shall
oceur only after the Director has been advised of the complaint and has been given reasonable
opportunity to respond.

ARTICLE V11 - EXECUTIVE COMMITTEE
Section 1. Authority and Responsibility: The Executive Committce may act in place and stead
of the Board of Directors between Board meetings on all matters, except those specifically
reserved 1o the Board by these Bylaws or the Michigan Nonprofit Corporation Act. Actions of
the Executive Committee shall be reported Lo the Board by mail or at the next Board meeting for
ratification.

Section 2. Composition: The Executive Committee shall consist of the officers of the Board,
and, ex-officio, the President, who shall serve without vore.

Section 3. Quorum/Call of Meetings: A majority of the Executive Committes shall constitute a
quorum at any duly called meeting of the Committee. The Chairman of the Board shall call such
mectings as the business of MSAE may require, or a meeting may be called by the President on
request of three (3) members of the Execculive Committee.

ARTICLE VITI - OFFICERS OF THE BOARD
Section 1. Composition: The officers of the Board shall consist of a Chairman, a Chairman-
Elect, a Secrctary, a Treasurer, the most recent Past Chairman, and, ex-officio, the President.

Qection 2. Election/Term of Office: The Chairman-Llect, Sceretary and Treasuret shall be
elected by and from those Directors who have been elected by the membership to scrve for the
ensving ycar. The newly elected officers shall serve for a term of one (1) year, ¢ commencing at
the conclusion of the annual busincss mesting and continuing until their successors have been
duly clected and assume office.

Section 3. Re-election: Elected officers, except the Treasurer, who have served one full term
shall be incligible for re-election fo the same office until one year has elapsed. The Treasurer is
eligible for reelection.

Section 4. Vacancy: If a vacancy occurs amongst the officers, that officc may be filled for the
balance of the term by a Board member elected by a majority vote of the Board of Directors.
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Section 5. Duties: The duties of the elected officers shall be:

(2) Chairman of the Board: The Chairman shall preside at all mectings of the Board of
Directors, the Executive Commitiee, and the membership; and shall appoint, subject to
confirmation by the Board of Directors, all members and chairmen of organizational units, and
shall be an ex-officio member thereof.

(b) Chairman-Flect: The Chairman-Elect shall perform the duties of the Chairman in the
absence or disability of that officer or in the event of vacancy in said office until such vacancy iy
filled in accordance with these Bylaws, The Chairman-¢lect shall assume the office of Chairman
at the next regular election of officers.

(¢) Secretary: The Secretary shall oversee the proper recording of proceedings of meetings of the
mcmbership, the Board of Directors, and the Execulive Committee; and shall ensure that
accurale records are kept of all members. Such duties of the Secretary as may be specified by
the Board of Directors may be delegated to the President.

(d) Treasurer: The Treasurer shall oversee MSAE's funds and records; the performance of an
annua] review or audit by a certified public accountant; and, fusther, shall report on the financial
condition of MSAF at all meetings of the Board of Directors and at other times as called upon by
the Chairman of the Board.

(¢) The duties of the elccted officers may be modified as deemed appropriate by the Board of
Darectors.

ARTICLE IX - EXECUTIVE AND STAFF
Section 1. Appointment: The Board of Directors shall employ a salaried chief executive who
shall have the title President and whose term and conditions of employment shall be specified by
the Board.

Scction 2. Authority and Responsibility: The President shall manage and direct all activities of
MSAE subject to the policies of the Board of Dircctors and through the office of the Chairman of
the Board. The President shall employ and may terminate the employment of members of the
staff necessary to carry on the work of MSAE and fix their compensation within the approved
budget. The President shall define the duties of the staff, supervise their performance, cstablish
their titles, and delegate those responsibilitics of management as shall be in the best interest of
MSAE. The President shall serve without vote as an ex-officio member of the Executive
Committee and the Board of Directors.

ARTICLE X - INDEMNIFICATION
Each person who is a director, officer, or member of any committee of MSAE may be
indemnified by MSAE to the fullest extent to which MSAE has the power 5o to indemnify such
persons pursuant to the corporation laws of the State of Michigan as they may be in cffect from
\ime to time. MSAE may, 10 the extent authorized from time to time by the Board of Dircctors,
grant rights to indemnification to any employee or agent of MSAE under the laws of the State of
Michigan as they may be in effect from time o time.
MSAE may makc advances to the persons described jn this section to cover expenses incurred in
defending claims brought against them upon receipt of an undertaking of the person involved 1o
repay the expense if it is determined ultimately that the person is not entitled to be indemnified
by MSAE.
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ArTmicLE XI-FINANCE
Section 1. Fiscal Period: The annual fiscal period of MSAE shall be prescribed by the Board of
Directors.

Section 2. Budget: "The Board of Directors shall adopt an annual operating budget for all
activities of MSAE.

Section 3. Dues: Annual ducs for all classes of membership and all matters related thereto shall
be prescribed by the Board of Directors.

Section 4. Audit: The accounts of MSAE shall be reviewed or audited not less than annually by
a certified public accountant who shall be recommended by the President with approvel of the
Board and who shall provide a report to the Board of Directors which shall then report in ap
appropriate manner to the membership.

ARTICLE X1I - DISSOLUTION
MSAE shall use its funds only to accomplish the purposes speeified in these Bylaws and no part
of said funds shall inurc, ot be distributed, to the members of MSAE. On dissolution of MSAE,
any assets remaining shall be distributed to one or more regularly organized and qualified
nonprofit organizations, to be selected by the Board of Directors, which are engaged in activities
subslantielly similar to or consistent with those of MSAE.

ARTICLE X111 - RULES OF ORDER
The rules contained in the current edition of ROBERT'S RULES OF ORDER shall govern the
conduct of the mectings of MSAE in all cases 0 which they are applicable and in which they are
not inconsistent with these Bylaws and any special rules MSAE may adopt.

ARTICLE XIV- AMENDMENTS OR REPEAL OF BYLAWS
Scetion 1. Proposing: Amendments 1o or a repeal of these Bylaws may be proposed by the
Board of Directors on its own initiative or upon written petition by fifty (50) Active members.
The Board shall present all such proposals to the Active members with or without endorsement.

Section 2. Approval: Amendmentstoora repeal of thesc Bylaws shall be approved by: a
majority affirmative vote of the Active members preseat and voting at any Annual Busipess
Mesting or special mecting of the membership, duly called, provided written notice of proposed
changes have been scnt to "Active members not less than thirty (30) nor more than sixty (60) days
before such meeting: or by a two-thirds affirmative vote of the Board of Directors with
ratification by a majority of Active members casting votes by written ballot, clectronically, or
any other method approved by the Board of Directors.

Revised July 1995

Proposed Revisions February 1997, Approved by Bylaws Committee March 3, 1997, Approved
by Board of Directors, March 27, 1997.

Proposed Revisions March 1999.



